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RESIRATON D,
W 13710 ~1145 A

ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, NW L SURFAGE TRANSPORTATION BOAND
Sulte 301
WASHINGTON, DC
ELIAS C ALVORD (1642) 20036 u&‘;: Sam:::;ﬂ

ELLSWORTH C ALVORD (1964) —_—
(202) 393-2266

FAX (202) 393-2156
E-MAIL alvordlaw@aol com

May 13, 2010

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 “E" Street, SW
Washington, D C 20423

Dear Section Chief.

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Agreement, dated as of May
13, 2010, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Numbers 20312-T, -U, -V, -W and -PP

The names and addresses of the parties to the enclosed document are.

Lender Wells Fargo Equipment Finance, Inc.
733 Marquette Avenue So., Suite 700
Minneapolis, Minnesota 565402

Borrower. Infinity Transportation, LLC
1355 Peachtree St
Suite 750- South Tower
Atlanta, Georgia 30309



Chief, Section of Administration
May 13, 2010
Page 2

A description of the railroad equipment covered by the enclosed document

592 cars: CTIE 800082, CTIE 800091, CTIE 800155 and CTIE 800929
and within the series KCS 126004 - KCS 127485, KCS 170003 - KCS
171999 and KCS 800007 - KCS 802999 as more particularly set forth in
the equipment schedule attached to the document

A short summary of the document to appear in the index is*
Memorandum of Agreement

Also enclosed Is a check in the amount of $41 00 payabie to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly youss,
oo
Robert W. Alvord
RWA/bhs

Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF AGREEMENT

dated as of May 13, 2010

between

INFINITY TRANSPORTATION, LLC,

as Borrower,

and

WEILLS FARGO EQUIPMENT FINANCE, INC.,,
as Lender

FILED WITH THE SURFACE TRANSPORTATION BOARD
PURSUANT TO 49 US.C. § 11301
on May _,2010at__:___.m.

2214113



MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT 1s madc and entered into as of May 13,
2010, by and between WELLS FARGO LEQUIPMNENT FINANCE, INC. ("Lender") and
INFINITY TRANSPORTATION, L.LLC ("Bonower"), with reference to the following:

1. Lender has agreed to make a loan to Borrower, and Borrower has agreed to
borrow certain sums from Lender, secuied by that certain lease agreement and
those certain railcars described on Exhibit No. 1 attached hereto.

All of such railcais and such lcase aic more [ully described in that certain Rail
Car Loan and Security Agreement dated as of May 13, 2010, (together with all of
the schedules and other attachments thercto, collectively, the "Agreement™),
between [ender and Boirower

2. The Agteement shall be effective as of the date hereofl

This Mcmoandum of Agieement may be exccuted 1n any nunber of counterparts, each
executed counterpait constituting an original but all together only one Memorandum of
Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the partics heieto have exceuted or caused this Memoiandum
of Agrecement 10 be cxecuted, under seal, as of the date fast above written,

WELLS FARGO EQUIPMENT FINANCE, INC.

Byl A2t 8lents M

Nanic:

‘Title: _Jacqusline R ﬂan:agan
Vica President
Loan Administration Manager

- \ & BPAMARGARET J. KIERNAN
STATE: OF / ":«hl{f &U C > Notary Public-Minnesota
COUNTY OF K}{ % \sy Comanssion Rxpios dan \sast> My omowon Sapres an 31, 2015

___ day of Muy, 2010, ©before me  appeaed
Qg e, the person who signed this instrument, who
ackfowigtged that (s)he is lh(‘] \Aeo Pws . of WELLS FARGO EQUIPMENT

FINANCE, INC. and that, being duly authorizcd, (s)he signed such instrument as a free act on

behalf of said corporation.
<:-—"’:;7{(119(‘34155:7 <::)"‘“1;41/522-"“---:::

Notay 1"t Ib}“'

My commission cxpiics:

1-]1S- 2O
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On this 123 day of-Apeit! 2010, before me appeaed Jefficy E. Bdelman, the person who
signed this instrument, who acknowledged that he 15 the President of INFINITY

TRANSPORTATION, LLC and that, being duly authonized, he signed such instrument as a free
act on behalf of said Limited liability company

Notary Public

My coramission expires.

Mys’r 1% ,201%

2211123



EXHIBIT NO. 1
TO MEMORANDUM OF AGREEMENT

LEASE DESCRIPTION

Lease Supplement Nos. 14, 15 and 16, cach dated February 12, 2010 (collectively, the
“Supplements”), and each beiween Infinity ‘Tiansportation, LLC (as assignee of SCC SPV 1
LLC (the “Previous Lessor™) pursuant to that certain Assignment and Assumption Agreement
datcd as of February 12. 2010), as lessor (the “Lessor™) and The Kansas Cily Southern Railway
Company, as lessee (the “Lessec™) (which Supplements incorporate the provisions of the
Assignment and Assumption and Amended and Restated Master Lease Agreement (Southemn
Capital Trust I1 2002-1) dated as of Junc 25, 2002 between the Previous Lessor and Lessee).

DESCRIPTION OF RAILCARS (NEXT PAGE)



DESCRIPTION OF RAILCARS

A total of 592 1ailears (in groups of 125, 281, and 186) Specifically:

Group 17 for l.ease Supplement 14

One hundied twenty-five (125) 60°, 100-ton Plate F boxcars,

263,000 Ibs. GRL These railcars bear the followmg AAR 1eporting marks and road numbers:
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Number

KCS126004
KCS126012
KCS126021
KCS126039
KCS126047
KCS126055
KCS126063
KCS126071
KCS126080
KCS126098
KCS126110
KCS126128
KCS126136
KCS126144
KCS126152
KCS126161
KCS126179
KCS126195
KCS126217
KCS126225
KCS$126233
KCS126241
KCS126250
KCS126268
KCS126276
KCS126292
KCS126306
KCS126314
KCS126331
KCS126349
KCS126357
KCS126365

33
34
35
36
37
38
39
40
4]
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64

Car Number

KCS$126381
KCS$126390
KCS126411
KCS126446
KCS8126454
KCS126462
KCS$126471
KCS126489
KCS8126501
KCS126519
KCS126535
KCS126543
KCS8126551
KCS126560
KCS126578
KCS126586
KCS126608
KCS126616
KCS126624
KC5126632
KCS126641
KCS126667
KC8126675
KCS126683
KCS126691
KCS126705
KCS126713
KCS8126721
KCS126748
KCS126764
KCS126772
KCS126781

65
66
67
68
69

76

79
80
81
82
83
84
85
86
87
88
89
90
91
Y2
93
94
95

96’

Car Number

KCS126811
KCS126829
KC5126837
KCS126845
KC5126853
KCS126861
KCS126870
RCS126888
KCS126896
KCS126918
KCS126926
KCS126934
KC$126942
KCS126951
KCS8126969
KCS126977
KCS1206985
KCS8126993
KCS127001
KCS127019
KCS127035
KC$127043
KCS127051
KCS127060
KCS127078
RCS127086
KC8127094
KCS127108
KCS127116
KCS127124
RCS127132
KCS127159

97

Car Number

KCS127167
KCS127175
KCS127183
KCS12719]
KCS127205
KCS127213
KCS$127221
KC$127230
KCS127248
KCS127256
KCS127264
KCS127272
KCS127281
KCS127299
KCS127311
KCS127337
KCS127345
KCS127353
KCS127388
KCS127396
KCS127400
KCS127418
KCS127426
KCS127434
KCS127442
KCS127451
KCS127469
KCS127477
KCS127485



Group 22 for Leasc Supplement 15 Two hundred eighty-one (281) 52°, 100 ton steel mill gondolas,
2,494 cu, ft capacity, 263,000 Ibs GRL These tallcars bear the following AAR reporting marks and
road numbers:

Car Car
Car Number ___Number Car Number Number

] KCS800007 37 KCS800392 73 KCS800775 109 KCS801160
2 KCS800023 38 KCS800406 74 KCS800783 110 KCS801178
3 KCS800031 39 KCS800422 75 KCS800791 111 KCS801186
4 KCS800040 40 KCS800431 76 KCS800805 112 KCS801194
5 KCS8800066 41  KCS800449 77 KCS800813 113 KCS801208
6 KCS800074 42 KCS800457 78  KCS800821 114 KCS801216
7  CTIER00082 43 KCS800465 79 KCS800848 115 KCS801224
8  CTIE800091 44 KCS800473 80  KCS800856 116 KCS801241
9 KCSR00104 45 KCS800481 81  KCS800864 117 KCS801259
10 KCS800112 46 KC.S800490 82 KCSB00881 118  KCS801267
11 KCS800139 47  KCS800503 83  KCS800899 119 KCS8801275
12 KCS800147 48 KCS800511 84  CTILE800929 120 KCSB801283
13 CTIE800155 49  KCS800520 85  KCS800911 121 KCS801291
14 KCS800163 50 KCS800538 86  KCS800937 122 KCS801305
15 KCS800171 51 K(CS800546 87  KCS800945 123 KCS801313
16  KCS800180 52 KCS800554 88  KCS800953 124 KCS801321
17 KCS800198 53 KCSB00562 89  KCS800961 125 KCS801348
18  KCS800201 54  KCS800571 90 KCS800970 126 KCS801356
19 KCS800210 55 KCS5800589 91  KCS5800988 127 KCS801364
20  KCS800228 56 KCS800597 92  KCS800996 128 KCS801372
21  KCS8800236 57 KCS800601 93  KCS801003 129 KCS801381
22 KCS800244 58 KCS800619 94  KCS801011 130 KCS801399
23 KCS800252 59 KCS800627 95  KCS801020 131 KCS801402
24 KCS800261 60  KCSB00635 96  KCS801038 132 KCS801411
25  KCS800279 61 KCS800643 97  KCS801046 133  KCS801429
26 KCS800287 62 KCS800651 98  KCS801054 134  KCS801437
27  KCS5800295 63 KCS800660 99  KCS801062 135 KCS801445
28 KCS800309 , 64  KCS800678 100 KCS801071 136 KCS801453
29 KCS800317 65 KC5800686 101 KCS801089 137 KCS80146}
30 KCS8800325 66 KCS800694 102 KCS801097 138 KCS801470
31 KCS800333 67 KCS800708 103 KCS801101 139 KCS801488
32 KCS800341 68 KCSB00716 104 KCS801119 140 KCS801496
33 KCS800350 69 KCS&00724 105 KCS801127 141 KCS801500
34 KCS800368 70 KCS800711 106 KCS801135 142 KCS201518
35  KCS800376 71 KCS800759 107  KCS801143 143 KCS801526
36  KCS800384 72 KCS800767 108 144 KCS801534

KCS801151



(Lease Supplement 15 continued):

145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
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Car
Number

KCS801542
KCS801551
KCS801569
KCS801577
KCS801593
KCS801607
KCS801615
KCS801623
KCS801631
KCS801640
KCS801658
KCS801666
KCS801674
KCS801682
KCS801691
KCS801704
KCS801712
KCS801721
KCS801739
KCS801747
KCS801755
KCS801763
KCS801780
KCS801798
KCS801801
KCS801810
KCS801828
KCS801836
KCS801844
KCS8801852
KCS801861
KCS801879
KCS801887
KCS801909
KCS801917
KCS801925

181
182
183
184
185
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216

Car

KCS801933
KCS801941
KCS801950
KCS801968
KCS801976
KCS801984
KCS801992
KCS802000
KC5802018
KCS802026
K(S802034
KCS802051
KCS5802069
KCS802077
KC5802085
KCS802107
kCS802115
KCS802123
KCS802131
KCS302140
KCS802158
KCS802166
KCS802182
KC5802191
KC5802204
KCS802212
KC&802221
KC5802239
K(CS$802247
KCS802255
KCS802263
KCS802271
KCS802280
K(C5802298
K(CS802301
K{'S802310

217
218
219
220
221
222
223
224
225
226
227
228
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Car
Number
KCS802336
KCS802344
KCS802352
KCS802361
KCS802387
KCS802395
KCS802409
KCS802417
KCS802425
KCS802433
KCS802441
KCS802450
KC5802468
KCS802476
KCSB802484
KCS802492
KCs802506
K(CS802522
KCS5802531
KCS802549
KCS802557
KCS802565
KCS802573
KCS802581
KCS802590
KCS802603
KCS802611
KCS802620
KCS802638
KCS$802646
KCS802654
KCs802662
K('S802671
KCs802689
KCS802697
KCS802701

Car
Number

KCS802719
KCS802727
KCS802735
KCS802743
KCS802751
KCS802760
KCS802778
KCS5802786
KCS802794
KCS802808
KCS802816
KCS802824
KCS802832
KCS802841
KCS802859
KCS802867
KCS802875
KCS$802883
KCS802891
KCS802905
KCS802913
KCS802921
KCS802930
KCS802948
KCS802956
KCS802964
KCS802972
KCS802981
KCS802999



Group 24 for Lease Supplement 16 One hundred cighty-six (186) 50°. 100-ton Plate C boxcars, 263,000
lbs. GRL. These ratlcars bear the followmng AAR reporting marks and 1oad numbers,

Car Number

O 00 39 O W N
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KCS170003
KCS170011
KC8170020
KCS170038
KCS170046
KCS170054
KCS170062
KCS170071
KCS170089
KCS170097
KCS170101
KCS8170119
KCS170127
KCS170135
KCS170143
KCS170151
KCS170160
KCS170178
KCS170186
KCS170194
KCS170208
KCS170216
KCS170241
KCS170259
KCS170267
KCS170275
KCS170283
KCS170291
KCS170305
KCS170313
KCS8170321
KCS8170348
KCS8170356
KCS8170364
KCS8170372

59
60
61
62
63
64
65
66
67
68
69
70

Car

.. Number

KCS170399
KCS170402
KCS170411
KCS170429
KCS170437
KCS170445
RC8170453
KCS170461
KCS170470
KCS170488
KCS170496
KCS170500
KCS170518
KCS170526
KCS170542
KCS170551
KCS170569
KCS170577
KCS170585
KCS170593
KCS170615
KCS170631
~C5170640
KCS170658
KCS5170666
KCS170674
KCS170682
KCS170691
KCS5170704
KCS170712
KCS170721
KCS170739
KCS170747
KCS170755
KCS170763

v

86

90
9l
92
93
94
95
96
97
08
99
100
101
102
103
144
105

Car
Number

KCS170771
KCS170780
KCS170798
KCS170801
KCS170810
KCS170828
KCS170836
KCS170844
KCS170852
KCS170861
KCS170879
KRCS170887
KCS170895
KCS170909
KCS170917
KCS170925
KCS170933
KCS170941
KCS170950
RC8170968
KCS8170976
KCS170984
KCS170992
KCS171000
KCS171018
KCS171026
KCS171034
KCS171042
KCS171051
KCS171069
KCS171077
KCS171085
KCS171093
KCS171107
KCS171123



{Lease Supplement 16 continued)

106
107
108
109
110
11
112
113
L4
115
116
17
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
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Car

__Number

KCS171131
KCS171140
KCS171158
KCS171166
KCS171174
KCS171182
KCS171191
KCS171204
KCS171212
KCS171221
KCS171239
KCS171247
RCS171255
KCS171263
KCS17127
KCS171280
KCS171298
KCS171301
KCS171310
KCS171328
KCS171336
KCS171344
KCS171352
KCS171361
KCS171387
KCS171395
KCS171409
KCS171417
KCS171433

"KCS171441

KCS171450
KCS171468
KCS171476
KCS171484
KCS171492

141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175

Car

___Number

KCS171506
KCSI71514
KCS171522
KCS171531
KCS171549
KCS171565
KCS171573
KCS171581
RC8171590
KCS171603
KCS171611
KCS171620
RCS171638
RCS171646
KCS171654
KCS171662
KCS171671
KCS171689
KCS171697
KCS171701
KCS171719
KRCS171727
NCS171735
KCS171743
KCSi71751
KCS171760
RCS171778
KCS171786
KCS171794
KCS171808
KCSI71816
k(8171824
KCS171832
KCS171841
KCS171867

176
177
178
179
180
181
182
183
184
185
186

Car

_ _Number

KCS171875
KCS171883
KCS171891
KCS171905
KCS171913
KCS171921
KCS171930
KCS171956
KCS171964
KCS171972
KCS171999



CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby cerlify under penalty of perjury that | have compared the
attached copy with the original thereof and have found the copy to be complete and

identical n all respects to the original document
4\& >S

Dated: s/ l}I __l_C_D‘__
! ' Robert W Alvord




